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This Agreament mauz this 27

betwesn the Town. of Miami Lakes, : -'=§*,§'ﬁz§"ﬁés’_t§§§es§ the Towi,” and Southern

S;j:ra}ieg*,: Group of M%ami,. LLG, 2 it

A
2016 for the jision ¢

Consultant's: preposa! {“Pmpesai”

the prowsmn 'said ‘Sarvices™

addenda or Vnegottations, are expressly mcorporated ;nto and made a part of thas Agreement as

if set fqrth in fu}l._

B. WHEREAS, the Town, through action of the Town Manager and/or the Town
Commission, as applicable, has selected the '_Consuitant__in accordance with the applicable
provisions of the Town Procurement Ordinance, to provide the professional services as

described herein.

NOW THEREFORE, the Town and the Consultant, for the considerations herein set forth, agree

as follows:

SECTION A GENERAL TERMS AND CONDITIONS

Arﬁc!e AZ Definitions

AL.G2 Additional Services means any Work defined as such in this Agreement, secured in
compliance with this Agreement and the Town's Procurement Code.

A1.02 Attachments or Exhibit mean any attachments to this Agreement which are attached to
this Agreement and made part GF %‘a fgresmentyon: arg expr&slv incorporated by
reference and made a part of 1t*his Agresrnem: asif s-:-z’: forth i m fui&

Aiu?aa Consultant means the ?l‘tziwgduaa, &':v zshép tsrpcratmn, association, Team, or an
combination thereof, of properiy re ﬁféﬁé Hlcensed end registerad professlonsis, w‘uc
has entered info the i%gs a@mwi: 6] z;- 2 professional services o the Town.

ha

A1.04 Contrect Manager f”’!é&m«S = empioyes ﬁ: renrasentative of the Town a:SBgﬁEd by the
Town Manager 1o m agc. and monitor the Services to be performed under this

Sy
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~ Agreement. The Project Mahager shall be the Town Manager unless the Town Manager

AL.05

Al.06

Alo07

Al.08

Al1.09

A1.10
A1.11

Al.12

Al.13

Al.14

otherwise provides written notiﬂcat!on o the Consultant,

Fee or Compensation means the amount of compensation mutua!ly agreed upon for
performing the Services or any Additional Services.

Professional Services means those services within the scope of the practice of lobbying
services in connection with his or her professional employment or practice. These
services may be abbreviated herein as “Services” or “Professional Services”, as
applicable, which are within this definition.

Scope of Services or Services means a comprehensive description of the activities, tasks,
design features, objectives, deliverables and milestanes required for the completion of
Project with sufficient detail to allow a reasonably accurate estimation of resources
necessary for its completion.

Subconsultant means a person or organization of properly registered professional
architects, engineers, registered surveyor or mapper, and/or cther professional
speciaity that has entered into a written agreement with the Consultant to furnish
specified professional services for the Project.

Team means more than one firm who entered into a Teaming Agreement, as defined in
the RFP who were awarded the Agreemant and who serve as the Subconsuttant

Town Council means the ¥egislatwe hcdy of the Tcwn of Miami !_akes

Town Manager means the duly appomted chief administrative officer of the Town of
Miami Lakes or designee. ‘

Town or Owner means the Town of Miami Lakes, Florida, a-Florida municipal
corporation, the public agency which is a party hereto-and for which this Agreement is
to be performed. In all respects hereunder, Town’s performance is pursuant to Town’s
position as the Owner of the Project. In the event the Town exercises its reguiatory
authority as a governmental body, the exercise of such regulatory authority and the
enforcement of any rules, regulations, codes, laws and ordinances shall be deemed to
have occurred pursuant to Town's authority as a governmental body and shall not be
attributable in any manner to Town as a party to this Agreement. The Town of Miami
shall be referred to herein as “Town”. For the purposes of this Agreement, “Town”
without modification shali mean the Town Manager.

Work Order means a document approved and issued by the Town authonzmg the
perfortiance of specific Additional Services. = ' = 7 IRET T ae

Work Order Proposal means a document prepéred by the Consuitant, at the requést of
the Town for Additional Services to be provided by the Consultant

'ARTICI.E Az General Condltsons

A2.01

ey aF
[ i

Term

' The term of this Agreement. shall be for three {3) years.commencing on the effective date of the
Agreement. Should the term of the Agreement expire during a legislative session the Project
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Manager shall have the authority to extend the Agreement to remain in effect until the end of
the legislative session.

The Town, by action of the Town Manager, shall have the option to extend the term for two (2)
additional period(s) of one {1} year each, subject to continued satisfactory performance as
determined by the Town Manager, and to the availability and appropriation of funds. Town
Council authorization of this Agreement includes delegation of authority to the Town Manager
to administratively approve said extensions.

A2,02 Scope of Services

Consultant agrees to provide the Services as specifically descnbed and set forth in Section B and
any Work Order issued under this Agreement.

A2.03 Compensation
A2.03-1 Compensation Limits

The amount of compensation payable by the Town to Consultant for the Services shall be a
monthly payment, based on Form PP, as may have been amended during negotiations,
which shall cover all costs incurred by the Consulfant in the provision of the Services;
provided, however, that in no event shall the amount of compensation exceed forty eight
thousand dollars {$48,000.00) per year or one hundred fifty thousand dollars {$150,000.00)
in total over the term of the Agreement, unless explicitly approved by action of the Town

Council or Town Manager as applicable and put into effect by written amendment to this
Agreement.

Compensation for Additional Services shall be negotiation by the Project Manager and the
Consultant on a case by case basis.

A2.03-2 Payments

Payment shall be made in accordance with Florida Statute Chapter 218 Part VH, Local
Government Prompt Payment Act, after receipt of Consultant’s invoice. If Consultant is
entitled to reimbursement of any expenses under Form PP, then ali bills for such expenses
shall be submitted with the invoice. Any reimbursement expenses identified in Form PP
that are covered under Section 112.061, Florida Statutes shall be reimbursed at the
stipulated rates. Unless otherwise directed in writing, the Consultant shall utilize the Town’s
standard invoice form for the submission of invoices.

Article A3 Performance

A3.01 Performance and Delegation

The Services to be performed hereunder shall be performed by the Consultant’s own staff,
unless otherwise provided in this Agreement, or approved, in writing by the Town Manager.
Said approval shall not be construed as constituting an agreement between the Town and said
other person or firm and the Town assumes no liability or respons;bmty for any Subconsultant.
A3.02 Removal of Unsatisfactory Personnel

The Town Manager may make written request to Consultant for the prompt removal and
replacement of any personnel employed or retained by the Consultant, or any Subconsultants
or any personnetl of any such Subconsultants engaged by the Consultant to provide and perform
Services pursuant to the requirements of this Agreement. The Consultant shall respond to

4
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Town within seven {?\ calendar days of receipt of such st with elthe
replacement of such personnel or written justification as %o why thet may not gceur. Al
decisions involving personnel will be made by Consultant. Such reguest 3hé§a s»siAlg refate to

said employees work under this Agreement. '

A3.03 Consultant Key Staff

The parties acknowledge that Consultant was selected by Town, in .part, on the basis of
qualifications of particular staff identified in Conhsultant's response to Town's solicitation,
hereinafter referred to as “Key Staff’. Consultant shall ensure that Key Staff are available for
Services hereunder as long as said Key Staff is in Consultant’s employ. Consultant will obtain
prior written acceptance of Project Manager or designee to change Key Staff. Consultant shall
provide the Project Manager with such information as necessary to determine the suitability of
proposed new Key Staff. The Project Manager will act reasonably in evaluating Key Staff
qualifications. Such acceptance shall not constitute any responsibility or liability for the
individual’s ability to perform the Services.

n ;8
ey the remove: and

Note: Upon award and during the term of the Agreement, if the firm chooses to assign different
personnel fo the project, the firm must submit their names and qualifications, resume or

curriculum vitae, including information listed below to the Town for approval before the
personnel begins work.

» Length of employment with firm;

» Areas of specialization;

» Professional affiliations;

» Knowledge of, and expertise with State and Local issues;

» Years and statement of other types of clientele;

* Describe how you would structure the working relaticnship with the Town.

» Describe protocol/mechanisms that would be established to ensure timefiness of response to
Town staff.

» Define the standard time frames for response by staff to d;rect;on and or inquiry from the
Town Manager.

* Describe protocol/mechanisms that would be esLabllshea for monthly reporting of status of
projects and requests.

» Describe the preferred method for transmittal of requests and other material from the Town.
» Explain your understanding of the current financial situation facing the Town from a State
funding perspective.

A3.04 Time for Performance

The Consultant agrees to start all Services hereunder upon receipt of an executed Agreement.
Time is of the essence with respect to performance of this Agreement.

A reasonable extension of the time for completion of various assignments, tasks may be
granted by the Town Manager should there be a delay on the part of the Consultant in fulfilling
its obligations under this Agreement as stated herein. Such extension of time shall not be cause
for any claim by the Consultant for extra compensation.
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A3.05 Standard of Care o - | A

sn.\- c? fts Sarvices.
. Consultant
af‘a AS?:\!M&S "
HEEle For'iinht 6

A Subconsuitant ' as defmed in Artlc!e Ai 08, IS ' f:rm ‘that wé_;"‘dentmecf as 'part”of the"
consuitmg team in the compe’utwe setectlcn pmcess By tch“‘Consuitant Was chésen to“’
perform the services under this Agreement and as such IS ;dentlﬁed and hsted in Sectmn‘D
A4 02 Suhconsuftant Relat:onshlps . N : .
A4.02-1  All Services provided by the Subconsultants shaEl be performed pursuant to
appropriate written agreement(s) between the Consuitant and the Subconsuidtants, which

shall contain provisions that preserve and protect the rights of the ?own under thls
" ‘Agreement:

A4,02-2 Nothing contained in this Agreement shall create any contractual or business
relationship between the Town and the Subconsultants. The Consultant acknowledges that

Subconsultants are entirely under its direction, control, supervision, retention and/or
discharge. ‘

A4.03 Changes to Subconsultants

The Consultant shall not add, modify, or change any Subconsultant listed in Schedule 1 without
prior written approval by the Town Manager, in response to a written request from the
Consultant stating the reasons for any proposed substitution.

ARTICLEAS TEAM (If Applicable)

A Team, as defined in Article A1.09, is a firm that was identified as part of the consulting Team
in the competitive selection process by which Consultant was chosen to perform the services
under this Agreement, and as such, Is identified and listed in Section D.

Al Services provided by the Team shell be ge;farmeé pursuant 1o Teaming Agré’sm*ﬁ;; which

was submitied with the RFP, which is by refarence, %ﬁc@;pgraiteé 33‘3‘56 nd made & part of this
Agreement
ARTILE A6 DEFAULT - o

;J:i f&mera% : S S SR I
if Consultant fails to comply with any term @? f@rzfj tw v ofithis ;?g eament ‘or fasiﬁ to pez’fcrm
‘any of its obligations hereunder, i%en Consultant shall be in default. Upon the occurrence of 5
default hereundar the Town, in addition o all remedies available to it by law, may immediately,

upon written notice to Consultant, termmate this Agreement whereupon al pavrﬁﬂrts
advances, or other compensation pald by *'ra:: Tcwz io “FSuita”f? while Consultant w Was, in

§53
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A

default shall be immediately returned to the Town. Consultant understands and agrees that
termination of this Agreement under this section shall not reiease Consultant from any
obligation accruing prior to the effective date of termination.

In the event of termination due to default, in addition to the foregomg, Consultant shall be
liable to the Town for all expenses incurred by the Town in preparing and negotiating this
Agreement, as well as all costs and expenses incurred by the Town in the re-procurement of the
Services, including consequential and incidental damages. In the event of default, Town may
also suspend or withhold reimbursements from Consultant until such txme as the actions giving
rise to default have been cured.

A6.02 Conditions of Default

A finding of default and subsequent termination for cause may include, without limitation,
any of the following:

Ab.02-1 Consultant fails to obtain or maintain the insurance or bonding as may be
required herein.

A6.02-2 Consultant fails to comply, in a substantial or material sense, with any of its
duties under this Agreement, with any terms or conditions set forth in this Agreement or in

any agreement it has with the Town, beyond the specified period allowed to cure such
default. .

A6.02-3 Consultant fails to commence the Services within ,the time provided or

contemplated herein, or fails to complete the Servsces ina t;me!y manner as required by
this Agreement.

A6.03 Time to Cure Default; Force Majeure
Town through the Town Manager or designee shali prowde wrstten notice to Consultant as
to a finding of default, and Consultant shall take all necessary action to cure said default
within time stipulated in said notice, after which time the Town may terminate- the
Agreement or take other necessary and appropnate action. The Town at its sole discretion,

may allow additional days to perform any required cure if Consultant provides written
justification deemed reasonably sufficient.

Should any such failure on the part of Consuitant be due to a condition of Force Majeure as
that term is interpreted under Florida law, then the Town may allow an extension of time
reasonably commensurate with the cause of such failure to perform or cure.

ARTICLE A7 _ Termination of Agreement

A7.01 Town’s Right to Terminate .

The Town, including the Town Manager, has the right to terminate this Agreement for any
reason or no reason, upon ten (10} days’ written notice. Upon termination of this Agreement,
any work product, inciuding ‘all electronic copies related to Services authoriZed or provided
under this Agreement, whether finished or not, must be turned over:to the Town Manager. The
Consultant shall be paid an applicable pro-rated portion of -the compensation due the
Consultant; provided that said documentation is turned over, to Town Manager within-ten {10)
;busmess éays Gf termmatlsn Fakmre to timely: deliver: the :docunientation shall be cause to
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withhold any payments due without recourse by Consultant until all documentation is delivered
1o the Town Manager or designee.

Consultant shall have no recourse or remedy from a termination made by the Town except to
retain the fees earned compensation for the Services that was performed in complete
compfliance with this Agreement, as full and final settiement of any claim, action, demand, cost,
charge or entitiement it may have, or will, have against the Town, its officials or employees.
A7.02 Consultant’s Right to Terminate A

The Consultant shall have the right to terminate this Agreement, in writing, following breach by
the Town, if the breach of the Agreement has not been corrected within sixty {60} days from
the date of the Town’s receipt of a written statement from Consultant specifying its breach of
its duties under this Agreement.

A7.03 Termination Due to Undisclosed Lobbyist or Agent

Consultant warrants that it has not employed or retained any company or person, other than a
bona fide empioyee working solely for the Consultant to solicit or secure this Agreement and
that he or she has not pald or agreed to pay any person, company, corporation, individual, or
firm, other than a bona fide employee working solely for the Consultant any fee, commission,
percentage, gift, or other consideration confingent upon or resuiting from the award or making
of this Agreement.

For the breach or violation of this provision, the Town shall have the right to terminate this
Agreement without liability and, at #s discretion, to deduct from the contract price, or
otherwise recover, the full amount of such fee, commission, percentage, gift, or consideration.
Article A8 Documents and Records

A8.01 Ownership of Documents

All tracings, plans, drawings, specifications, maps, computer files, andfor reports prepared or
obtained under this Agreement, as well as all data collected, together with summaries and
charts derived therefrom, Including all electronic digital copies will be considered works made
for hire and wiil, based on incrementai transfer wherein the above shall become the property of
the Town upon payments made to Consultant or termination of this Agreement without
restriction or limitation on their use, and will be made available, on request, toc Town at any.
time during the performance of such services and/or upon completion or termination of this
Agreement, Consultant shall not copyright any material and products or patent any invention
developed under this Agreement. The Town shall have the right to visit the site for inspection
of the work and the products of Consultant at any time. The Consultant shall be permitted to
retain copies, including reproducible copies, solely for information and reference in connection
with the Town's use and occupancy of the Project.

A8.02 Dellvery upon Request or Canceliatlon .

Failure of the Consultant to promptly deliver all such documents, both hard copy and digital, to
the Town Manager within ten {10} days of canceliation, or within ten (10) days of request by
the Town Manager, shall be just cause for the Town Manager to withhold payment of any fees

due Consultant until Consuitant delivers all such documents. Consu!tant shall have no recourse
from these requirements.
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A8.023 Nondisclosure

third person, firm or crganizath“a wéthﬁm. Town Mewawr' grior writien . consent, or upless
incident to the proper performance of the Congultant’s ohiigai sunder or, inthecourse
of judicial or legislative proceedings where such information has. been properly s&bpeenaed
any non-public information concerning the services to be rendered by Consuitant hereunder,
and Consultant shall require all of its employees, agents, Subconsultants and subcontraciors to
comply with the provisions of this paragraph.

A8.04 Maintenance of Records

All records, data, specifications, and documentation prepared by the Consultant under this
Agreement are the property of the Town.

Consultant will keep adequate records and supporting documentation, which concern or reflect
its services hereunder. Records subject to the provisions of Public Record Law, Florida Statutes
Chapter 119, shall be kept in accordance with statute. Otherwise, the records and
documentation will be retalned by Consultant for a minimum of three (3} years from the date
of termination of this Agreement or the date the Project is completed, whichever is later.
Town, or any duly authorized agents or representatives of Town, shall have the right to audit,
inspect, and copy ali such records and documentation as often as they deem necessary during
the period of this Agreement and during the three {3) year period noted above; provided,
however such activity shall be conducted only during normal busmess hours,

Article A9 Proprietary or Confidential Information

The Consultant acknowledges and accepts that, in performance of the Services under the terms
of this Agreement, the Consultant may have access to proprietary data or confidential
Information that may he owned or conirolled by the Town. The Consultant agrees that ail
proprietary data or confidential information provided or otherwise disclosed by the Town to the
Consultant shall be held in confidence and used only in the performance of the Consultant’s
obligations under this Agreement. The Consultant shall exercise the same standard of care to
protect such proprietary data and confidential information as a reasonably prudent consultant
would to protect the Consuitant’s own proprietary data or confidential information. Proprietary
data and confidential information shall include, but not limited to, any materials or information
which Is designated or marked “Proprietary” or “Confidentiai® by the Town, provided to or
made avallable to the Consultant by the City subject to a confidentiality agreement or notice of
confidentiality, or used by the Town under a licensing agreement or other authorization by the
owner of the materials or information. Proprietary data and confidential information may be in
hardcopy, printed, digital or electronic format.

A9.01 Use of Proprietary Data or Confidential lm‘orrdation

Except as expressly provided by the terms of this Agreement and subject to the prior written
authorization of the Town Manager, the Consultant agrees that the Consultant shall not
disclose, disseminate, transmit, license, sublicense, assign, lease, release, publish, post on the
internet, transfer, sell, permit access to, distribute, allow interactive rights to, or otherwise
make available the proprietary data or confidential information, or any part thereof, or any
repackaged form of the propristary data or confidential information, or any part thereof, to any

g
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ﬁfama&m, the Town Ts not ardnting to 5 e
h data or informationexcept as prwadesé 3 this

Subcorsultants Sf ti‘e Obhga*‘iu“‘ umﬁer “'Eﬂ:s Agreen’*ent, di‘ﬂ a;? ?esu.:eﬁéﬁ&s and si:e&sgﬂﬁf}iﬁe
i under thss Agreement shaii survive the explratmn or earlier termmatnon of

The Coasuitam*shaix hold harmiess mdemmf\f arm defeﬁ& »ms Tewh; s officials and'employees:
from any and ali claims, losses and causes of actions which may arise out of the performance of
this Agreement as a result of any act of negligence or negligent omission, recklessness, or
intentionally wrongful conduct of the Consultant or the Subconcuitants The Consultant shali
pay all claims and losses of any nature whatsoever in connection therewith and shall defend ali
project related suits, in the name of the Town when applicable, and shall pay all costs, including
without limitation reasonable attorney’s and appellate attorney’s fees, and judgments which
may-issue thereon. The Consultant’s obligation under this paragraph shall not-be limited in any
way by the agreed upon contract price, or the Consultant’s limit of, or fack of, sufficient
insurance protection and shall apply to the full extent that it is caused by the negligence, act,
omission, recklessness or intentional wrongful conduct of the Consultants, its agents, servants,
or representatives. '

Article A11  Insurance

The Consultant shali not start Servicss under this Agreement until the Consultant has chiained
all insurance required hersunder and the Town Managsr has approved such insurzncs.

Nothing hereln shall be consirued o extend the 'Eown of Mzamg takes lizbility bex;@ngj tha
orovided in section 768.25, F ss&da Statutes,

11.01 Companies Prev%dmg Coverage _

Ali Insurance poticies shall be issued by compsanies authorized to do businass under the laws of
the State of Florids and satisfactory to the Town Manzger. All companies shall have 2 Florida
resident agent and be rated at least “A”, as per AM. Best Company's ey Rating Guide, latest
edition. I

ﬁ& &m‘nua‘ﬁmﬁ of Insurange Coverage - , EE, R e et :

The Ceﬁgﬁtan‘f shall furnish certificates of snsa,rash.e 4:@ the Tover & magﬁrzur semew atd
agbroval prior to the execution of this &g a@w Bt SE0 5‘%&»’ slgeriyindicate that the
Consultant has obtained Insurance of t s iassification: required by these
pré&eisicns In excess of any pending ,égz me 2 7? ; ;mtz’a‘?: award 1o the Consultant.

wﬂ"*ﬁ vert shef maintain coverage with eg a3 idantified herein fﬁé’ ths term

a2 ”
wme
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of this Agreement. Consuitant shall provide written notice to the Town Manager of any
material change, cancellation and/or notice of non-renewal of the insurance within thirty {30)
days of the change. Consultant shall furnish a copy of the insurance policy or policies upon
request of the Town Manager within ten {10} days of written request.

A11.03Forms of Coverage

A11.03-1 Commerclal General Liabiiity and Automobile Liability :
The Consultant shall maintaln commercial general lizbility coverage with Himits of at least
$1,000,000 per occurrence, $2,000,000 aggregate for bodily injury and property damage.
The coverage shall include Premises and Operations, Contingent and Contractual Liability,
and Products and Completed Operations, with additional endorsements as applicable. The
coverage shall be written on a primary and non-contributory basis with the Town listed as )
an additional insured as reflected by endorsement CG 2010 11/85 or its equwatence Notice
of canceliation should read thirty {30} days/ ten {10) days for nonpayment.

A11,03-2 Business Automobile

The Consultant shali provide business automaobile liability coverage including coverage for
all owned, hired and non-owned autos with a minimal combined single imit of $1,000,000
naming the Town as an additional insured with respect to this coverage. Notice of
cancellation should read (30) days/(10} days for nonpayment.

A11.03-3 Professional Liability Insurance

The Consultant shall maintain Professional Liability Insurance including Errors and
Omissions coverage in the minimum amount of $500,000 per claim, $500,000 aggregate
providing for alt sums which the Consultant shall be legally obligated to pay as damages for
claims arising out of the services performed by the Consuttant or any person employed by
the Consuitant in connection with this Agreement. This insurance shall be maintained for at

least one year after completion of the canstruction and acceptance of any prOJect ccverecl-
by this Agreement.

A11.03-4 Worker's COmpensation Insurance-

The Consultant shall maintain Worker's Compensation Insurance in compham:e with F!onda
. Statutes, Chapter 440, as amended, and Em pioyer 5 L:ab;hty with. a2 minimum limit of

$500,000 each occurrence. :

A11.03-4 Subconsultant Compliance

Consultant shall ensure that all Subconsuftants cemp!y with these same insurance
requirements. :

A11.04Subconsultants

.
All Subconsultants shall be sab]ect to al! of the requwements herem and procure and mamtam
the same coverages required of the Consultant. = The; Consultant sha!l include all such
Subconsultants as additional insured under its poi:cxes {with the exceptmn of Worker's
Compensation) or shall ensure that all such Subconsultants maintain required coverages. The

Consultant agrees to prn\nde proof ofi insurance for all such Subconsui’cants upon request by the
Tcwn . , , .
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A11.05Modifications to Coverage

The Town Manager reserves the nght to require madifications, increases, or changes in the
required insurance requirements, coverage, deductibles or other insurance obligatlons by
providing a thirty (30} day written notice to the Consultant in accordance with Article 11.06
herein. Consultant shall comply with such requests unless the insurance coverage is not then

readily available in the national market and may request additional consideration from Town
accompanied by justification.

Article A12 Miscellaneous

'A12.01 Audit Rights

The Town reserves the right to audit the Consultant's accounts during the performance of this
Agreement and for three {3) years after final payment under this Agreement. The Consultant
agrees to furnish copies of any records necessary, in the opinion of the Town Manager, to
approve any requests for payment by the Consultant. :

A12.02 Entire Agreement ‘

This Agreement, as it may be amended from time to time, represents the entire and integrated
Agreement between the Town and the Consultant and supersedes all prior negotiations,
representations or agreements, written or oral. This Agreement may not be amended, -
changed, modified, or otherwise altered in any respect, at any time after the execution hereof,
except by a written document executed with the same formality and equal dignity herewith.
Waiver by either party of a breach of any provision of this Agreement shall not be deemed to
be a waiver of any other breach of any provision of this Agreement.

A12.03 Successors and Assigns .

The performance of this Agreement shall not be transferred pledged, sold, delegated or .
assigned, in whole or in part, by the Consultant without the written consent of the Town
Council or Town Manager, as applicable. It is understood that a sale of the majority of the stock
or partnership shares of the Consuitant, a merger or bulk sale, an assignment for the benefit of
creditors shall each be deemed transactions that would constitute an assignment or sale
hereunder requiring prior Town approval. '

The Consultant’s services are unique in nature and any transference without the prior written
approval of the Town shall be cause for the Town to terminate this Agreement. The Consultant
shall have no recourse from such cancellation. The Town may réquire bonding, other security,
certlfied financial statements and tax returns from any proposed Assignee and the execution of
an Assignment/ Assumption Agreement in a form satisfactory to the Town as a condition
precedent to considering approval of an assignment.

The Consultant and the Town each binds “one another, their partners, successors, legal
representatives and authorized assigns to the other party of this Agreement and to the

partners, successors, legal representatwes and assigns of such party in respect to a!i covenants
of this Agreement. ‘

A12.04 Applicable Law and Venue of Litigation
This Agreement shall be interpreted and construed in accordance with and governed by the
laws of the State of Florida. Any suit or action brought by any party, concerning this

i2 . ) .
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Agreement, or arising out of this Agreement, shall he bmsgn’s. in Miami-Dade County, h!erma
Each party shall bear its own atiorney’s fees except in actions arising out of Consultant's
to indemnify the Town where Consultant shall pay the Town's reasonable att m&y’ sfees.

A12.05 Notices
Whenever either party desires to give notice unto the other, such notice must be in writing,
sent by registered Unifed States mail, return receipt requested, addressed to the party for
whom it is intended at the place last specified; and the place for giving of notice shali remain
such until it shall have been changed by written notice in compliance with the provisions of this
paragraph. For the present, the parties designate the following as the respective places for
giving of notice:

For Town of Miami:

Alex Rey

Town Manager

6601 Main Street

Miami Lakes, FL 33014

reya@miamilakes-fl.gov

With a copy at the same address to:
Procurement

procurement@miamilakes-fl.gov

For Consuitant:

Edgar Castro

Partner

999 Ponce de Leon Blvd:
Suife 1105

Coral Gables, FL 33134
castvo@sosirategy.com

With a copy to:

Southern Strategy Group of Miami, LLC
PO Box 10570

Taﬂahassee, FL 32302

A12.06 interpretation

The language of this Agreement has been agreed to by both parties to express their mutual
intent and no rule of strict construction shall be applied against either party hereto. The
headings contained in this Agreement are for reference purposes only and shail not affect in
any way the meaning or interpretation of this Agreement. All personal pronouns used in this
Agreement shall include the other gender, and the singular shall inciude the plural, and vice
versa, unless the context otherwise requires. Terms such as “herein,” “hereof,” “hereunder,”
and “hereinafter” refer to this Agreement as a whole and not to any particular sentence,
paragraph, or section where they appear, unless the context otherwise requires. Whenever
reference is made to a Section or Article of this Agreement, such reference is to the Section or

13 .
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Ariicle as a whofe including ali of the subseactions of such Section, unless the reference is made -

to a particular subsection or subparagraph of suf.:h Section or Article. .
A12.97 loint Prenaraﬁon Comnl T - W e

Preparation of this Agreement %-as besn a foint’ etﬁ;f of the Towr dnd Condditant’ nu the'

resulting document shali not,-solefy 25 & matts 1' a* ;uaaum CO;;S”MC’HGR, ‘Ha' eonstmed mare
severeiy asamsL me of the nartaes t%’s“n any ' Peont T :

: . LA LU e
.g_
k1208 .

i there §s a cenfi;ct 9r mcens:ster%cy between any term, siatement, requremer*t or provision of

Agreement shal prevall and be gwen effect P

Al2. 9 Medl t;on‘ Wawer of Jury Trta! : ¥
Inan effort to engage in a cocperatwe effort to resolve confhct which may arise during the
course of the design and for construction of the subject project(s), and/or following the
completion of the projects(s), the parties to this ‘Agreement agree all disputes between them
shall be submitted to non-binding mediation prior to the initiation of fitigation, unless
otherwise agreed in writing by the parties. A certified Mediator, who the parties find mutually
acceptable, will conduct any Mediation Proceedings In Miami-Dade County, State of Florida.
The parties will split the costs of a certified mediator on a 50/50 basis. The Consultant agrees
to include such similar contract: provisions with alf Subconsuitants and/or independent
contractors and/or Consuitants retained for the pro;ect(s), thereby providing for non~bmdmg
mediation as the primary mechanism for dispute resolution.

In an effort to expedite the conclusion of any litigation the parties voluntarily waive their right
to jury trial or to file permissive counterclaims in any actlon arising under this Agreement.

A12.10 Time
Time is of the essence in this Agreement.

A12.11 Compliance with Laws
Consultant shall comply with ali applicable laws, codes, ordinances, rules, reguiations and
resclutions including, without lmitation, the Americens with Disabilities Act {"ADA"), =5
amended, and ali applicable guidelines and standards in performing its dutles, responsibifities,
and cbligations related to this Agreement. The Consuliant represents and warrants that there
shall be no urlawful discrimination as provided by law In connaction with the performance of
this Agreemen*- ‘ '

A1Z.13-1 hon-Discriml; a‘:ées-n‘ S e e e e S

Town warrants and represeitls that % dges not P‘B’sﬁ il - nigt %ﬂg‘ag»» 3@*@ efimitiatory
practices afd that thers o shaft b2 no éscr’gmmaﬂzwx i conelection wits Consultant’s
performance under this Agreement on account of race; color, s2x, refigion, age, handicap,
marital status or national origin. Consultant further coveriants that no otherwise gusiified

individual shall, solely by reason of his/her race, color, sax, religion, age, bané*”“;ﬁ maritat

‘ i4 . : : -
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status or national origin, be excluded from partic pation in, be denied services, or be
subject to discrimination under any provision of this greement.

A12.11-2 OSHA Compliance ‘
The Consultant warrants that it will comply with all safety precautions as required by
federal, state or local laws, rules, regulations and ordinances. The Town reserves the right
to refuse Consultant access to Town property, in luding project jobsites, if Consultant
employees are not properly equipped with safety gear in accordance with OSHA

regulations or if a continuing pattern of non-compliance with safety regulations is exhibited
by Consultant.

A12,11-3 ADA Compliance .
Consuitant shall affirmatively comply with all applicable provisions of the Americans with
Disabilities Act ("ADA”"} In the course of providing any work, labor or services funded by the
Town, including Titles | & Ii of the ADA (regarding nondiscrimination on the basis of
disability} and all applicable regulations, guidelines and standards. Additionally—the

Consultant shall take affirmative steps to-insure nondiscrimination in employment of
disabled persons. :

A12.12 No Partnership
Consultant is an independent contractor. This Agreement does. not create a joint venture,

partnership or other business enterprise between the parties. The Consultant has no authority
to bind the Town to any promise, debt, default, or undertaking of the Consultant.

A12.13 Discretion of Town Manager
Any matter not expressly provided for herein dealing with the Town or decisions of the Town
shall be within the exercise of the reasonable professiona discretion of the Town Manager.

A12.14 Resolution of Disputes - -
Consultant understands and agrees that all disputes between it and the Town based upon an

alleged violation of the terms of this Agreement by the Town shall be submitted for resolution-
in the following manner. '

The initiai step shall be for the Consultant to notify the Procurement Manager in writing of the
dispute identified in Article A12.05, Notices. Consultant shall, within five (5} calendar days of
the initial notification, all supporting documentation to the Procurement Manager. Failure to
submit such appeal of the written finding shall constitute acceptance of the finding by the
Consultant. Upon receipt of said documentation the Procurement Manager shall review the
issues relative to the dispute and issue a written finding.

Should the Consultant and the Procurement Manager fail to'resolve the dispute the Consultant
shall submit their dispute in writing within five (5) calendar days to the Town Manager. Fallure
to submit such appeal of the written finding shall constitute acceptance of the finding by the
Consultant. Upon receipt of sald notification the Town M nager shall review the issues relative
to the dispute and issue a written finding. -

Appeal to the Town Manager for his/her resclution, is réi;uired' prior to Consultant being
entitled to seek judicial relief in connection therewith. Shouid the amount of compensation

B L
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require approval or disapproval by the Town Council Consultant shali not be entitled to seek
Judicial relief unless:

() it has first received Town Manager’s written decision, approved by the Town
Commission if applicable, or

(ii} a period of sixty {60} days has expired after submitting to the Town Manager a detailed
statement of the dispute, accompanied by all supporting documentation, or a period of
{90) days has expired where Town Manager’s decision is subject to Town Commission
approval; or '

(iii) Town has waived compliance with the procedure set forth in this section by written
instrument(s} signed by the Town Manager.

A12.15 Third Party Beneficiary ,
Consultant and the Town agree that it is not intended that any provision of this Agreement

establishes a third party beneficiary giving or allowing any claim or right of action whatsoever
by any third party under this Agreement. '

Al12.16No Estoppel :

Neither the Town's review, approval and/or acceptance of, or payment for Services performed
under this Agreement shall be construed to operate as a waiver of any rights under this
Agreement of any cause of action arising out of the performance of this Agreement, and the
Consultant shall be and remain liable to the Town in accordance with applicable laws for all
damages to the Town caused by the Consultant’s negligent performance of any of the Services
under this Agreement. The rights and remedies provided for under this Agreement are in
addition to any other rights and remedies provided by law.

Where the Consultant is comprised of more than one legal entity, each such entity shall be
Jointly and severally liable under this Agreement.

Al12.17Funding Availability

Funding for this Agreement is contingent on the availability of Town funds and the Agreement
is subject to amendment or termination due to lack of funds, reduction of funds and/or change
in regulations, upon ten {10} days’ notice. ' :

A12.18 Background Checks

The Consultant shall be responsible for maintaining current background checks, in accordance
with the Town’s criminal background check policy, Administrative order #07-01, on all
employees, Team members, and Subcansultants employees involved in performing any Services
under this Agreement. Background checks shall be performed prior to the performance of any
Services by the individual under this Agreement. Written verification of any background check

must be provided to the Praject Manager yearly or when the individual is hired, or at any time
as request by the Praject Manager. ‘

END OF SECTION
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PROFESSIONAL SERVICES AGREEMENT

SECTION B SCOPE OF SERVICES

The Scope of Services as stated In the RFP as may have been amended through asggotiations
prior to award of the Agreement have been incorporsted into and made a part of this
Agreement in the Recitals section of this Agreement, shall be provided under this Agreemant,

END OF SECTION
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| PROFESSICNAL SERVICES AGREEMENT

SECTIONC ﬁﬁMPEf@Sﬁ'ﬁ@?ﬁ AND PAYIAENTS

Artlcle €1 - Cornpensation Limits o e :

The aggregate sum of all payments for fees eed'cesf mﬂ%afzme ?eirrburse}:ie expenses, to the
Consuitant payablie by the Town under this Agreement shall be ¥ imited to the amount specified
in Section AZ.03 as the maximum compensation Himit for cumulative expenditures under this
Agreement. Under no circumstances wsEE the Town have any liability for work perfcrmee or as
otherwise may be alleged or claimed m; Ce ’_‘*;em, be\;end the cummative amount pmveeee
herein, except where specuﬁca!ly approved m accordam:e WIth the Towh Code by the Tcwa
Manager or Town Commtss;on as apphcab!e as an |ncrease to the Agreement and put into
effect vna an Amendment to this Agreement

Article cz Consuitant Not To Exceed
Absent an amend ment to the Agreement orto any specxﬂc Work Order, the maxlr_num fee(s) or
stated for compensatlon shaR not Be exceed d in the event they are so exceeded w;thout the'
prior wrltten approval of t! ' ‘the Tow ’haEE ha” ab'hty or respons:blh’ty
for paying any aniount of such éxcess, which will be at Consultant’s'dwn cost and expense.

Article C3 Additional Services Fee Structure
€3.01 “"WorkOrders

An independent and detailed Work Order or-an Amendment to a previously issued Work Order
shall be required to be issued and signed by the Town Manager for each Additional Service
requested by the Town. The Work Order will specify the fee for such service and if applicable
the upper limit of the fee, which shall not be exceeded, and shall comply with the Town’s
regulations, including the Procurement Ordinance, and other applicable laws.

€3.02 Lump Sum

Compensation for Additional Services shall be a Lump Sum, with either a Fixed Fee or Not to
Exceed Fee as deemed appropriate by the Town, to be mutually agreed upon in writing by the
Town and the Consultant and stated in 8 Work Order. Lump Sum and Lump Sum not o Exceed
methods of compensation are the preferred methods of compensation.

€3.02-1 Lump Sum Fixed Fee: shall be the tota! amount of compensation to be paid to
the Consultant for the Services performed on a specific Project, or phase or task under a

Work Order. Payments tc the Consultant shal! be based on a percentage of completion
basis.

C3.02-3 Llumg Sum Not to Exceed Fee shall estabiish the maximum amount of
compensation to be paid to the Consuftant for the Services performed on a specific Project,
or phase, or task under 2 Work Order. Paymenits to the Consultant shall be based con the
actual work effort reguired to compiete t%*e Project, phase or task.

£3.02-3 Guazranteed Maximum ieme"'ﬁun“ shall-be the total maxirogm fee amount
payable by Town wherein . ceriain, sspects, tasks or aliowances may .not:be defined,
guantified and caiculated at the Hime e? Work Order issuance. ‘A Guarantesd Maximum
Lump Sum compenszaiion m' reprasent 8 M’fzz: a*éee of Fixed Fees for pro ’z‘esssme:
services 2nd not to excesd sliowances for any Reimbursable Expenses
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PROFESSIONAL SERVICES AGREEMENT

€3.03  Reimbursable Expenses o '

The Town shall not be liable or responsible for the reimbursement of any expenses incurred by
the Consultant in providing Services except as specifically stated in the Agreement. All
reimbursable services shall be billed to the Town at direct cost incurred by the Consultant.”

The Town will reimburse the Consultant for authorized Reimbursable Expenses pursuant to the
limitations of this Agreement as verified by supporting documentation deemed appropriate by
Town Manager or designee including, without limitation, detailed bills, itemized invoices and/or
copies of cancelled checks.

END OF SECTION
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PROFESSIONAL SERVICES AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and

year first above written.
WITNESS/ATTEST
e ieX
ignature U

Bayia Cavvmg, coD

Print Name, Title

ATTEST:

Consuitant Secretary
(Affirm Consultant Seal, if available)

ATTEST:

Consuitant, SHlithern Strategy Group of
Miami, LLC

Signa‘:ﬁre :

| ftig« (et

Print Name -

Paviner

Tile of Authorized Officer or Official

(Corporate Seal)

Town of Miami Lakes, a mimicipal corporation
of the State of Florida

—_— 2

State Lobbying Services

Alex Rey, Town Manage/

APPROVED AS TO LEGAL FORM AND
CORRECTNESS:

Taney : )%_.
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CERTIFICATE OF AUTHORITY
{iF CORPORATION]

{  HEREBY CERTIFY that at a2 meeting of the Board of Directors af
, B corporation orgenized and existing under the laws of the
State of heid on the __ day of ; , & resolution was duly passed ang
adopted authorizing {Name)} as {Tide) of the
corporation to execute bids on behalf of the corporation and providing that hisfher execution thereof,
atiested by the secretary of the corporation, shall be the official act and deed of the corporation.  { further
certify that said resolution remains in full force and effect.

N WITNESS WHEREOF, { have hereunto set my hand this , day of ,20
Secretary: -
Print:
CERTlF!CATE OF AUTHORITY
{IF PARTNERSHIP}

I HEREBY CER'ﬂFY that at 3 ,meeting of the Board of Directors of

An L L aartnership organized and existing under the laws of the
held on the ﬁ_day of PEL., , 20llpa resolution was duly passed and

adopted authorizing {Name) ﬂ%{_ﬂgﬁLas {Title}_ @ yiney of the to execute
bids on behalf of the partnership 3nd provides that his/her executton thereof, attested by a partner, shall be

the official act and deed of the partnership.

{ further certify that said partnership agreement remains in full force and effect.

IN WITNESS WHE%F% I have hereunto set my hand this | > day of Detem bee 2076 .
Partner: i

Print: Ntt&ay Doz

CERTIFICATE OF AUTHORITY
{IF A Teamn)

Teams must submit their teaming agreement indicating that the person signing this Proposal is authorized to
sign Proposal documents on behalf of the Team and submit the appropriate Certificate of Authority

CERTIFICATE OF AUTHORITY
IF INDIVIDUAL
I HEREBY CERTIFY that, | {Name) ., individually and doing business as {d/b/a)

{If Applicable} have executed and am bound by the terms of
the Bid to which this attestation is attached.

IN WITNESS WHEREOCF, | have hereunto set my hand this , day of , 20
Signed:
Print:
21
State Lobbying Services Contract 2016-47



s

NOTARIZATION

STATEOF _¥iswde )
} 88
COUNTYOF _ L=oss )
The foregoing instrument was acknowledged before me this 1%  day of
‘Deoe,mnu’ , 20 V. by MNelson Diaz ., who is personally
Tknown-to-me-ar who has produced as identification and who
{dj Jd{dnot) take an oath.
\ )

SIGNAU k T

AR T SHSAH BAKFEH
o) ‘,‘g MY COMMISSION # FF 24004
d k:_:: EXF!RES Juna !4. 2018

A
,_..._-.*.‘... ,..V.._...-.......-...—,_...__

NAME OF NOTARY PUBLIC

i

2z
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SECTION D

Form SC - SUBCONSULTANTS/TEAM

FIRM NAME CONSULTING FIELD

Sun City Strategies

Form KS - KEY STAFF

NAME  JOB CLASSIFICATION

Edgar Castro

Nelson Diaz

Jerry McDaniel

Eduardo Gonzalez for Sun City Strategies
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